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FORM b e/ ess o |OMB APPROVAL
g OMB Number: 3235-0076
SEP 1.9 2005 Expires: May 31, 2002

. UNITED STATES -
- SECURITIES AND EXCHANGE COMMISSION .~ 7}, |ESHimated average burden
Washington, D.C. 20549 ST porrese '

//”// | FORM D SEG USE ONLY
NOTICE OF SALE OF SECURITIES Prefix [ | Serial
Ui PURSUANT TO REGULATION D,
05066391 SECTION 4(6), AND/OR DATE,Hfé\EI¥ED
UNIFORM LIMITED OFFERING EXEMPTION AT S
LNy m Az e RS
Name of Offering ([ check if this is an amendment and name has changed, and indicate change.) AT
MATTERHORN OFFSHORE FUND LIMITED L e o e \
Filing Under (Check box(es) that apply): (] Rule 504 CRule 505 @ Rule 506 ORule 4(6) BULOE ~.~ . °=~ ' § <000 77
Type of Filing: [ New Filing & Amendment TN &7
e L A. BASIC IDENTIFICATION DATA R . ol
1. Enter the information requested about the issuer \\\//
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.) N

MATTERHORN OFFSHORE FUND LIMITED
Address of Executive Offices (Number and Sueet, City, State, Zip Code) | Telephone Number (Including Area Code)
c/o Citco B.V.L. Limited, P.Q. Box 662, Road Town, Tortola, British Virgin Islands | (809) 494-2217
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
c/o Citco B. V.1 Limited, P.Q. Box 662, Road Town, Tortola, British Virgin Islands | (809) 494-2217
Brief Description of Business
_Primarily, acquisition of long and short positions
Type of Business Organization

Ocorporation Cllimated partership, already formed B other (please specify): British Virgin
Islands international business company

Obusiness trust Dlimited partrership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: r 0 ] i ] lo Jo| ®Actal DOEstimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S, Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdictions) ' Fl NI

gE‘:lNERAL INSTRUCTIONS

ederal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230501
et seq, or 15 U.8.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the
U.8. Securities and Exchange Commission (SEC) on the earlier of the dale it is received by the SEC at the address given below or, if received
at that address after the date an which it is due, on the date it was mailed by United States registered or certified muil to that address.
Where to File: 1.8. Securities and Exchange Commission. 430 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (3) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually
signed must be photocopies of the manually signed copy or bear typed or printed signatuzes.

Information Required: A new filing must contain all information requested, Amendments need only report the name of the issuer and
offering, any changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts
Aand B. PartE and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offerit&Exemption (ULOE) for sales of securities in those states that
have adogwd ULOE and that have adopted this form. Issuers rel&mg on ULCE must file a separate notice with the Securities Adminigtrator
in cach state where sales are to be, or have been made, If a sfate requires the ﬁ)ay‘ment of a fee as a precondition to the ¢laim for the
exemption, a fee in the proper arount shall accompany this form. This notice shall be filed in the appropriate states 11 accordance with stale
law. The Appendlx to the notice constitutes a part of this noticc and must be completed.

‘ ATTENTION 1
Failure to file notice in the apﬁmprlate states will not result in a loss of the federal exemption. Conversely, failure to file the

appropriate federal notice will not result in a loss of an available state exemption unless such exemption Is predicated on the
fﬁng of a federal notice.
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.-

- AcBAS IC IDENTIFICATION DATA e

2. Enter the information requested for the follovnng:

Each promoter of the issuer, if the issuer has been organized within the past five years;
Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer;

» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers;
and

» __Each general and managing partner of partnership issuers.

Check Box(es) that Apply: OPromoter [Beneficial Owner DOExecutive Officer [ Director  [OGeneral and/or
Managing Partner

Full Name (Last name first, if individual)

Intercaribbean Services Litd.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Citco Building, Wickhams Cay, Road Town, Tortola, B.V.L,

Check Box(es) thﬁtﬂébiﬁ DPromoter OlBencficial Owner OB xecttve:Offiger, ; DIGeneral and/or ~'

<1,

) \n\:y'o(«
. shyl I\ (Y
ceA {a’ml\‘.a“‘-.e A

lm U, :) “A‘L"
Iy

Full Nam‘e. {Last. name ﬁrst, if 1nd1v1dual)

‘, Ji) ‘v '.::i yli\‘ :) w:
Busingss o Resxdence Address (Numb’ei"and ‘Street, City, State, Zip Codc) . el “”‘”"'"""“ll"{i‘%‘j'%;'7:\'v' :;,e\:vm i wum«,,m YUY
Check Box{es) tha.t Apply OPromower  [Bencficial Owner E]Execunve Ofﬁcer EIDirector ao General and/or
‘ Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
GhechB,ox(gs) tb.atApp'ly': " EIPriitter . C)Beneficia) Owner DExecutwe C)i’ﬁc«'er“ﬂlﬂ’fiZy detor EBenara) ard) I kﬁ e
s, e A i Mamgms
Full Name (Lastna.m: ﬁxst Lfmdivldual) e Y /,’.‘,‘1',‘,”,-,.;‘,“,4 iy 1‘;‘?" bg'(' W ~
: . TN u'u':'.‘:"u: ,nﬁ(-;é.i‘;;: He o et
Bubmcssmnkes;deme Address (Numberandsu-eet, Cn:y, Statse Zip'Code) i et . SO
. !' .":n h-"- . & e b in e m:"".""' ‘)3" Uy " ’() "( Ly Y, ‘.'1\4‘&‘4'1,54'\\‘.‘(.;,‘\»“::' ﬂh«r’..‘w'“um. L
Check Box(es) Lhat Apply: aa Prumotcr OBeneficial Owner [Executive Officer ODirector OGeneral and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Mhnag?i{‘g"‘i‘-"amwr v

' ' [
v ;o L

Check Boxfézﬁ')‘,,‘v;ap.&pply: DiPromoter [IBensficial Owner. ElEmmve Officer | DDjrector lmmf g

Full Name ('Last name' ﬁm. if individual) | e Q §
' ‘V' i *Va““l.m].u.) o \‘} u;‘u‘ ‘Mn \A.‘.j(":':‘ At

Busmess or Rmdenma ‘Aiddress (Number and Street. Cxty, State Zip Code) - 7f & 5idh

i .
0w S P
) '-" Bl e e s e iy an

Check Box(es) that Apply: OPromoter [OBeneficial Owner DExccutivc Officer [OIDirector CGeneral and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

{Use blank shect, or copy and use additional copies of this sheet, as necessary.)

588305_90 20f8



08/08/2005 13:38 FAX 212 818 9B0E SATTERLEE STEPHENS B&B

- .

004/008

y R R I A R s Do o
. B. INFORMATION ABOUT OFFERING . |, .00 .00 saioter Gyt B S

| Has the issuer sold, or does the issuer intend to sell, 10 non-acceredited investors in this offering?
Answer also in Appendix, Column 2, if filing under ULOE.

2. Whar is the minimum investment that will be accepted from any indjvidual? $_100.000*
* Administrator may, in its sole discretion, accept fractional subscriptions.
Yes No
3. Does the offering permit joint ownership of a single unit? a
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commis-
sion or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to
be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the
name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you
may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check INdivIAUAL STALESY .vew. vuviirrernirerinimsmeririse s es s et sb st s b ot Rsesa b ot bR aseassses DAl States
[AL] [AK]  [AZ] [AR] [CA] [Co]  [CT) [DE] (<] (FL] (GA] (HI] (ID]
(IL) (IN] A {KS] [KY]  [LA] [ME] [MD} [MA] [MI] [MN]  [MS]  [MO]
[MT]  [NE] [NV]  INH]  [NT] (NM]  [NY] [NC] [ND] [OH] [OK]  [OR]  [PA]
(R} [SC] [SD] [TN]  [TX] [UT]  [VI1  [VA] [WA] [WV] [W]] (WY]  [PR]
Full Narne (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” of check individUal STAIES) v vviirevmrerensmiiseiniies vreresnsssimss s itas sirssiesistasrssnebssssiassssstsssaenisssasessis DAl States
[AL] [AK]  [AZ] [AR] (CA]  [CO]  [CT] [DE] (bC]  [FL] (GA]  (HI] (ID]
(] [IN] [1A] [KS] [KY]  [LA] [ME] [MD] [MA] [MI] [MN]  [MS] [MO]
[MT] [NE] [NV] [NH] [NI] [NM]  [NY] (NC] {ND] [OCH] [OK] (OR] [PA)
LR1J [SC] [SD] [TN] {TX] [UT] [VT] [VA] (WA]  [WV]  [W]] [WY] [PR]
Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Sireet, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individal STAIER) ... .coooe e e vavas s s s r R e b e bR RS QA States
[AL] [AK] [AZ] [AR]  [CA] (coj ICT] (DE] IDC] [FL] [GA]  [HI (ID]
(IL] (IN] [1A] [KS] [KY]  [LA] (ME] (MD] [MA] (M) (MN]  [MS]  [MO]
(MT} (NE] [NV] [NH] [N]] [NM] [NY] [NC] [ND] [OH] [OK] [OR]  [PA]
RY] {5CJ (SD) [TNJ [TX] [UT] [VT] [VA] [(WA] [WV]  [WI] [WY]  [FR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND 'USE OF PROCEEDS - -

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter "0" if answer Is “none” or "zero." If the transaction is an exchange offering,
check this box O and indicate in the columns below the amounts of the securities offered for
exchange and already exchanged.

Type of Security

Common [ Preferred
Convertible Securities (including WAITANLS) .oiiuinmenicninusmssimis s assssseia
Partnership [BIETESIS.........ccmrvecriaecnirirersseer s s csstssasessesisessis s snssesssenssrens st ssensstsnsssenss e
Other (Specify Yo eeesreeeeemaseseeeeess e rasens e eepsepnessars S

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-aceredired investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the agpregate dollar amount of
their purchases on the total lines. Enter "0" if answer is "none” or "zero."

ACCTBAIEA INVESLOTS ....oeeeererrrecerieccamiearcsmeesssestcsmsesrea s esenns s et oo sassneseasnass soasssssnssasensssamnnrants

Non-accredited Investors ...... . .

Total (for filings under Rule S04 ONlY) ..ot
Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer. to date, in offerings of the types indicated, in the twelve (12) months
pQriortx_:o thlc first sale of securities in this offering. Classify securities by type listed in Part C -

uestion J.

Type of offering

4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering, Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expendinte
is not known, furnish an estimate and check the box to the left of the estimate,

TrARSTEr AGEIES FEES.o.ecinicisterseesssteeereneeeee st eemet s s et s s bessteom e res s enmes st cmec s aetsmntetasene

Accounting Feas ... e e
ENGINEENG FRRE.......ccoeeemree e eeeecn ettt ecsames bt emss e b paba s s e s s R RS R RSO PRI A1

Sales Commissions (specify finders’ fees SEPATAtEly)...........cccrrerevrecrcrseen e snrncrsssremncssemseane

588708_9 40f8

Aggregate Amount Already
Offering Price Sold
S -0- 3 =0
8700000000 $.533.446.100
3 =0- $ Q-
$ -0 $ -0-
$ -0 $ -0-
$200,000,000  $333.446,100
Investors of Purchases
23 $.533.446.100
.0 $ 0-
__NA §__NA
Type of Dollar Amount
Security Sold
N/A $ _ NA
N/A $S___NA
N/A $ NA
N/A 3 N/A
Qs
=
$_50,000
B 5 15000
O
Qs

$_10,000

3_75,000
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* €. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE'OF PROCEEDS.... . ..

b. Enter the difference between the aggregate offering price given in response to Part C -
Question 1 and total expenses furnished in response to Part C - Question 4.a. This difference is

the "adjusted gross proceeds to the issuer.”

5. Indicate below the amount of the adjusted gross proceeds to the issuer used ar proposed to be used
for each of the purposes shown. If the amount for any purpose is not known, furnish an estimate
and check the box to the Jeft of the estimate. The total of the payments listed must equal the
adjusted gross proceeds to the issuer set forth in response to Part C - Question 4. above.

Salarics and FEes......cc.ooi i et etk et e et
Purchase of 188l E81aLE. ... vt s st e aeiesie s s e neemee e eeeme st ree e
Purchase, rental or leasing and instaliation of machinery and equipment........conineniienins
Construction or leasing of plant buildings and facilities ... ..

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the asscts or securities of annther issuer

PULSUANT IO A TAETERT) 111.vtieiieenseeracnresisssemnassctasnnssesane s pmese st e e ssmreyrtobaes S asReT T s bbb S es Rt sba RV IR SRS TRES
Repayment of Idebtedness. ...t e sr
WOrKing Capital....ciineiiciiinmimrmmiiniie ot s cs s sres s s RS

Other (specify): Acquisition of Portfolio

.........................................

COIUNG TOLALS 1. . vvererivserirvsrenresserss st esasrantosasessssinassnsbesesemtesanrnsnessemessnsnessssensenssesmmeensessaerasesse

Total Payments Listed (column totals added) ..o oooceecre e v snensrssnmsssisrssesssssressens

$.699.925.000

Payments to

Officers, Payments To
Directors, & Qthers

Affiliates

0s s

s 0s

0s s

0s 0

O s

Os 0s

0s 0%

0s () $699,925,000

Os_  33$699.925.000

B $699.925.000

L g D. FEDERAL SIGNATURE | % (', i

T T
’ AN

atat Ay

The issuer has duly caused this notice to be signed by the undersighed duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written
request of its staff, the information furnished by the issuer to any no -acch to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature /e

nter&an
MATTERHORN OFFSHORE FUND LIMITED ,ﬂﬂ Airaetar

Date

~ GEP 0 6 2005

Name of Signer (Print or Type) Title of Signer (Print or Type)
r of Inter
shore Fund Limited

ibbean Services Ltd., the sole Director of Matterhorn

Noles:

(8) This is a continuous offering of shares in an offshore fund. Fi represel \the maximum value of shares offered and to be

offered to U.S. investors.

(b) Because of the continuous nature of this offering, the adjusted gross proceeds to the Issuer is estimated.

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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